$5,289,403
EQUIPMENT LEASE PURCHASE AGREEMENT
DATED AS OF JANUARY 8, 2014, BETWEEN
JOHNSON CONTROLS, INC., AS LESSOR, AND THE
CITY OF PETERSBURG, VIRGINIA, AS LESSEE

CLOSING DATE: JANUARY 8, 2014

LIST OF CLOSING DOCUMENTS

Document
Number

10.

11.

12.

13.

14.

Equipment Lease Purchase Agreement, with the following Exhibits attached:

Exhibit A: Equipment Schedule.
Exhibit B: Payment Schedule.

Escrow Agreement, with the following Exhibit attached:
Exhibit A: Certificate of Acceptance and Payment Request.

Lessee's Closing Certificate, with evidence of authorization of Equipment Lease
Purchase Agreement attached.

Essential Use Certificate.

Performance Contract, as amended.

Goods and Services Contract.

Payment and Performance Bonds, together with dual obligee rider.
Evidence of Insurance.

Non-Arbitrage Certificate and Tax Covenants, with the following Exhibit attached:
Exhibit A: IRS Form 8038-G.

Certificate of Capital One.

Receipt for Purchase Price.

Opinion of Lessee's Counsel.

Opinion of Special Tax Counsel.

UCC-1 Financing Statements:

A. Respecting the Equipment.
B. Respecting the Assignments.



Document

Number
15. Notices of Assignment:
A. Relating to Assignment and Assumption from Johnson Controls, Inc. to Grant
Capital Management, Inc.
B. Relating to Assignment from Grant Capital Management, Inc. to Capital One
Public Funding, LLC.
16. Assignments:
A. Assignment and Assumption from Johnson Controls, Inc. to Grant Capital
Management, Inc.
B. Assignment from Grant Capital Management, Inc. to Capital One Public

Funding, LLC.























































































































































































































































































































































































































































































16.

17.

18.

19.

Schedule 1
Scope of Work: JCI shall remove existing direct read registers from service and burn two (2} 34" holes into
existing meter vault lid. JCI shall install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have Itron Pit ERT®/Endpoint inline connectors. JCI shall connect each new meter
register to one (1) Itron 100W+ Pit ERT endpoint with twenty-five feet (25") of cable and connect one
itron TTL antenna to each liron 100W+ Pit ERT endpoint.

JCli sﬁall provide two (2} Neptune ProRead encoder registers with ltron Pit ERT®/Endpoint inline
conneclors, two (2) 100W+ Pit ERT endpoints, and two (2) Itron TTL antennas.

Account Number: Unknown

Customer Name: Fort Lee

Service Address:

Existing Meter: 6" Neptune TruFlo Compound, S/N 60305461

Scope of Work: JCI shall remove existing direct read registers from service and burn two (2) %" holes into
existing meter vault lid. JCI shali install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have Itron Pit ERT®/Endpeint inline connectors. JCI shall connect each new meter

register to one (1) ltron 100W+ Pit ERT endpoint with twenty-five feet (25') of cable and connect one (1)
Itron TTL antenna to each ltron 100W+ Pit ERT endpoint.

JCl shall provide two (2) Neptune ProRead encoder registers with ltron Pit ERT®/Endpoint inline
connectors, two (2) 100W+ Pit ERT endpoints, and two (2) itron TTL antennas.

Account Number: 2090000

Customer Name: New Millennium Studios

Service Address: 1 Millennium Dr

Existing Meter: 6" Neptune TruFlo Compound, S/N 70027721

Scope of Work: JCI shall remove existing direct read registers from service and burn two (2) %" holes into
existing meter vault lid. JCI shall install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have ltron Pit ERT®/Endpoint inline connectors. JCI shall connect each new meter

register to one (1) Itron 100W+ Pit ERT endpoint with twenty-five feet (25') of cable and connect one
Itron TTL antenna to each Itron 100W+ Pit ERT endpoint.

JCI shall provide two (2) Neptune ProRead encoder registers with liron Pit ERT®/Endpoint inline
connectors, two (2) 100W+ Pit ERT endpoints, and two (2) Itron TTL antennas.

Account Number: 2005910

Customer Name: "Prince George

Service Address: Flank Rd & Johnson Rd

Existing Meter: 6" Neptune TruFlo Compound, S/N 30786308

Scope of Work:  JCI shall remove existing direct read registers from service and burn two (2) %" holes into
existing meter vauit lid. JCI shall install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have Itron Pit ERT®/Endpoint inline connectors. JCI shall connect each new meter

register to one (1) Itron 100W+ Pit ERT endpoint with twenty-five feet (25') of cable and connect one (1
itron TTL antenna to each ltron 100W+ Pit ERT endpoint.

JClI shall provide two (2) Neptune ProRead encoder registers with itron Pit ERT®/Endpoint inline
connectors, two (2) 100W+ Pit ERT endpoints, and two (2) Itron TTL antennas.

Account Number: 7690599

Customer Name: Southside Regional Hospital

Service Address: 200 Medical Park Bivd

Existing Meter: 6" Neptune TruFlo Compound, S/N 60305375

Scope of Work: JCI shall remove existing direct read registers from service and burn two (2) %" holes into
existing meter vault lid. JCI shali install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have Itron Pit ERT®/Endpoint inline connectors. JCI shall connect each new meter

register to one (1) ltron 100W+ Pit ERT endpoint with twenty-five feet (25") of cable and connect one (1)
ltron TTL antenna to each Itron 100W+ Pit ERT endpoint.
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. Schedule 1
JClI shall provide two (2) Neptune ProRead encoder registers with Itron Pit ERT®/Endpoint inline

connectors, two (2) 100W+ Pit ERT endpoints, and two (2) itron TTL antennas.

20. Account Number: 7677588

21.

22

23.

24,

Customer Name: Sports Complex

Service Address:

Existing Meter: 6" Neptune TruFlo T-8 Compound, S/N 31964194

Scope of Work: JCI shall remove the existing meter from service and burn two (2) %" holes into existing
meter vault lid. JCI shall install a new 6" Neptune TruFlo Compound water meter with ProRead encoder
registers that read in cubic feet and have Itron Pit ERT®/Endpoint inline connectors. JCI shall connect

the new meter to two (2) Itron 100W+ ERT with twenty-five feet (25') of cable and connect one (1) Itron
TTL antenna to each liron 100W+ Pit ERT endpoint.

JCI shall provide one (1) 6" Neptune TruFlo Compound water meter with ProRead encoder registers and
Itron Pit ERT®/Endpoint inline connectors, two (2) ltron 100W+ ERT endpoints, and two (2) Itron

through-the-lid antennas along with all necessary fittings, flanges, couplers, gaskets, and stainless steel
fasteners. '

Account Number: 7692147

Customer Name: Vision Systems of Virginia

Service Address: 1015 Commerce St

Existing Meter: 6” Neptune TruFlo Compound, S/N 31958823

Scope of Work: JCI shall remove the existing meter from service and burn two (2) %4” holes into existing
meter vauit lid. JCI shall install 2 new 6" Neptune TruFlo Compound water meter with ProRead encoder
registers that read in cubic feet and have ltron Pit ERT®/Endpoint inline connectors. JCI shall connect
new meter to two (2) Itron 100W+ ERT with twenty-five feet (25') of cable and connect one (1) ltron TTL
antenna to each Iltron 100W+ Pit ERT endpoint.

JCI shall provide one (1) Neptune 6” compound water meter with ProRead encoder registers and ltron .
Pit ERT®/Endpoint inline connectors, two (2) Itron 100W+ ERT endpoints, two (2} itron through-the-lid
antennas along with all necessary fittings, flanges, couplers, gaskets, and stainless steel fasteners.

Account Number: Unknown

Customer Name: Wastewater Treatment Plant

Service Address:

Existing Meter: 6” Neptune TruFlo Compound, S/N 31964157

Scope of Work: JCI shall remove the existing meter from service and burn two (2) %" holes into existing
meter vauit lid. JCI shall install a new 6” Neptune TruFlo Compound water meter with ProRead encoder
registers that read in cubic feet and have Itron Pit ERT®/Endpoint inline connectors. JCI shall connect
the new meter to two (2) tron 100W+ ERT with twenty-five feet (25') of cable and connect one (1) Itron
TTL antenna to each ltron 100W+ Pit ERT endpoint.

JCI shall provide one (1) Neptune 6" compound water meter with ProRead encoder registers and ltron
Pit ERT®/Endpoint inline connectors, two (2) Itron 100W+ ERT endpoints, and two (2) ltron through-the-
lid antennas along with all necessary fittings, flanges, couplers, gaskets, and stainless steel fasteners.

Account Number: 2010850

Customer Name: B.1. Chemical

Service Address: 2975 Frontage Rd

Existing Meter: 10" Sensus W-5500 Turbine, S/N Unknown

Scope of Work: JCI shall burn one (1) %" hole into the existing meter vault lid. JCI shall connect the existing
Sensus ICE-Opto encoder register to one (1) Itron Pit ERT®/Endpoint inline connector using a
manufacturer approved splicing kit. JCI shall connect one (1) itron 100W+ ERT with twenty-five feet (25")
of cable and connect one (1) Itron TTL antenna to the 100W+ ERT.

JCI shall provide one (1) Itron Pit ERT®/Endpoint inline connector, one (1) itron 100W+ ERT endpoint,
one {1) Itron TTL antenna, and one (1) manufacturer approved splicing kit.

Account Number: 7693791

Customer Name: Harrison Creek Apartments

13



Schedule 1.
Service Address: 1200 Harrison Creek Blvd
Existing Meter: 8x2” Neptune Protectus Il with T-10, S/N 70218204 .
Scope of Work: JCI shall remove existing direct read registers from service and burn t\|~0 (2) %" holes 'Int"
existing meter vault lid. JCI shall install two (2) new Neptune ProRead encoder registers that read in
cubic feet and have ltron Pit ERT®/Endpoint inline connectors. JCI shall connect each new meter
register to one (1) ltron 100W+ Pit ERT endpoint with twenty-five feet (25") of cable and connect one (1)
itron TTL antenna to each Itron 100W+ Pit ERT endpoint.

JCI shall provide two (2) Neptune ProRead encoder registers with ltron Pit ERT®/Endpoint inline
connectors, two (2) 100W+ Pit ERT endpoints, and two (2} ltron TTL antennas.

For all accounts listed above, JC| shall mount the 100W+ ERT on top of a sturdy rod of suitable diameter (i.e., steel rebar,
PVC pipe, fiberglass rod, etc...). JCI shall provide mounting rods for 100W+ ERT units and gaskets.

C. New Meter Installations with AMR System and Leak Detection Installation

1. Account Number: 7694896

Customer Name: New Transit Bus station

Service Address: 100 W. Washington St

Existing Meter:

Scope of Work: JCI shall replumb existing 2" tap before main meter to accommodate a new 2" Neptune T-10
water meter (17" lay length) and burn one (1) 34" hole into the existing meter vault lid. JCI shall install one
(1) new 2" Neptune T-10 water meter with a ProRead encoder register that reads in cubic feet and an
Itron Pit ERT®/Endpoint inline connector. JCI shall connect the new meter to one (1) Itron 100W+ ERT
endpoint with 25’ of cable and connect one (1) Itron TTL antenna to the 100W+ ERT.

JCI shall provide one (1) 2" Neptune T-10 water meter with ProRead encoder register and ltron Pit
ERT®/Endpoint inline connector, one (1) ltron 100W+ ERT endpoint, and one (1) Itron TTL antenna
- along with all necessary fittings, flanges, couplers, gaskets, and stainless steel fasteners,

D. AMR System Installation

E.

JCl shall provide and instali an ltron ChoiceConnect Mobile Reading AMR system. JCI shall provide the following
items:

One (2) CF-53 Toughbook Laptop with Power Adapter and MC Software
One (2) ltron Mobile Collector 3 (MC3) RF Unit

One (1) MCLite Mobile Collector Lite

One (2) Itron FC300 SRead Radio with Imager, GPS, and Bluetooth
One (2) liron FC300 single dock with power supply and power cable

One (1) itron MVRS Software License for between 10,001 and 25,000 Endpoints Serviced
MVRS Software Implementation

Utility Billing System Interface Development

Customer support and itron ChoiceConnect mobile AMR system maintenance for one (1) year
Itron Analytics Software Install, Set-up & Training

Leak Detection System Installation

In order to reduce real water losses, JCI will install an automated leak detection system (manufactured by Itron)
throughout the Customer service area as described in the business improvement measures above. The leak
system will interface with the water meter ltron AMR system for remote monitoring and alarming.
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Schedale 1
JCI shall provide a minimum of one (1) day of onsite training in the installation and operation of the automated leak
detection hardware and software. JCi shall also provide the services of an experienced field engineer on a quarterly

basis In Year 1 to analyze the results of the leak detection system, provide quality assurance in collecting data, and
to provide advance fraining as needed.

JCI shall provide the following:

@ Provide and install up to one-thousand eight-hundred forty-three (1,843) tron Leak Sensors

» Provide and install Leak Sensor Mounting Brackets for 1.5" and 2" pipes as necessary

s Provide one (1) ltron Complete Digital Leak Detector (DLD) System that shali consist of a DLD Audio
Processor, DLD Ground Listening Stick Assembly, DLD Accelerometer, DLD Audio Processor Bag, DLD
Equipment Case, DLD Accessorigs Kit, and DLD Sennheiser Headphones

¢ Provide one (1) tron ZCorr noise correlating logger kit with four (4) ZCorr noise correlating loggers, ZCorr
Docking Station, ZCorr Set Up Kit, and ZCorr data cable.

o Provide mlogonline hosting services for up to two-thousand three-huridred thirty-six (2,336) ltron Leak
Sensors for one (1) year.

ltron Project Services — Leak Sensor
ltron Water Loss Management Training (one day)

One (1) year of annual maintenance for the ZCorr 3 Logger System and for the Complete Digital Leak
Detector system.

F. Change Order Process:

e JCI shall present to Customer (for review and approval) all additional and/or unforeseen work scope items
and related pricing. JCI shall not proceed with any work until scoping/pricing has been approved by
Customer.

CITY OF PETERSB G ’VA JOHNSON CONTROLS, INC.

Signature: Signature: ‘\>/) [N 2 C‘/
Printed Name: U "MM 2. J0 }"39‘/?7&7/ Printed Name: Naa; th’, EN Sf:'bicé c;
Title: ?i‘,i)n ﬁiwifr%ﬁ« Title: 2*3 vl VPEGM
Date: \z / Date: t i/j’%?




UCC Filing Page 1 of 2

UCC FINANCING STATEMENT

NAME & PHONE OF CONTACT
Janelle Janelle Jackson
Gilmore & Bell, P.C.
jjackson@gilmorebell.com
816-218-7541

SEND ACKNOWLEDGMENT TO:

Janelle Janelle Jackson Filing # - 140000420511
Gilmore & Bell, P.C.

o . Filed - 1/9/2014 12:52:38 PM
jjackson@gilmorebell.com Wisconsin Department of Financial Institutions

Debtor's Exact Full Legal Name
Organization's Name

OR Johnson Controls, Inc.

Individual's Surname First Personal Name Additional Name(s)/Initial(s) Suffix
Mailing Address City State Postal Code Country
60 Loveton Circle Sparks MD 21152 UNITED STATES

Secured Party's Name (or name of Total Assignee or Assighor S/P)
QOrganization's Name

OR Grant Capital Management, Inc.

Individual's Surname First Personal Name Additional Name(s)/Initial(s) Suffix
Mailing Address City State Postal Code Country
8894 Stanford Blvd., Suite 203 Columbia MD 21045 UNITED STATES

This financing statement covers the following collateral:

General intangibles, investment property, accounts, chattel paper and equipment covered by that certain
Assignment and Assumption dated January 8, 2014, from Debtor to Secured Party, as the same may be amended
from time to time, and products and proceeds thereof. Said Assignment and Assumption relates to that certain

Equipment Lease Purchase Agreement dated as of January 8, 2014, between Debtor, as lessor, and the City of
Petersburg, Virginia, as lessee.

Alternative Designation:

Not Applicable

Financing Statement Relates To:
Not Applicable

Optional Filer Reference Data:

Not filled in.

Miscellaneous:

Not filled in.

Collateral is:

https://www.wdfi.org/apps/ucc/pf.asp?g=FE49E6BD-F5A8-4AC8-8CA6-52D7836A8261 1/9/2014



No Designation

Form Type:

UCC Financing Statement

https://www.wdfi.org/apps/ucc/pf.asp?g=FE49E6BD-F5A8-4AC8-8CA6-52D7836A8261 1/9/2014



m2/11/2814 @9:19 419-333-5912 DEPT ASSESS & TAX PAGE ©2/03
State of Maryland W Martin O*Maltey
Depﬂrtment of ) NS5 Guveranr

Assessments and Taxation Robert E. Young

Diractor

Charter Division Paul B. Anderson

Administrazor

Date: 02/11/2014

GILMORE & BBLL PBC

ATTN: JANELLE JACKSON

2405 GRAND BLVD., SUITE 1100
RANSAS CITY MO 64108

This letter is to confirm acceptance of the following £iling:

FILE NUMBER : 0000000181492528
TYPE QF REQUEST : ORIG FIN STMT
DATE FILED : 02/07/2014

TIME FILED : 04:16 PM

BASE FEE i $25.00

EXPEDITED FEE : $50.00
ACKNOWLEDGEMEN' ; 1000382006004123
CUSTOMER ID : 0003040541

WORK ORDER NUMBER : 0004257121

PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTIFY THIS DEPARTMENT
IN WRITING IF ANY INFORMATION IS INCURRECT. INCLUDE THE CUSTOMER ID AND THE WORK
ORDER NUMBER ON ANY INQUIRIES.

VCC Divizion
Baltimore Metro Area (410) 767-145%
Outside Metro Area (88B)246-5541

301 West Preston Stregt-Roar S0 -Badtimere, Maryland 2]20]-2395 0008727238
Toll freg in Marvland (888)246-5941
MRS (Marviand Relay Service) (8001735-2258 TT/Vvice- Fax (410)333-7097 UACCPT
Website: vww.dat, state, md.us



A2/11/2814 ©9:19 410-333-5@12 DEPT ASSESS & TAX PAGE ©3/83

DEBTOR ADDRESS: GRANT CAPITAL MANAGEMENT, INC.
88%4 BTANFORD BLVD,, SUITE 203
COLUMEIA MD 21045

SECURED PTY ADDRESS:CAPITAL ONE PUBLIC FUNDING, LLC

275 BROADHOLLOW ROAD, 4TH FLOOR
MELVILLE MY 11747



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]
Janelle Jackson, 816-218-7541

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

%elle Jackson

Gilmore & Bell, P.C.

2405 Grand Blvd., Suite 1100
Kansas City, MO 64108

L

-

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names

Ta, ORGANIZATION'S NAME
Grant Capital Management, Inc.

OR 1, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
7c. MAILING ADDRESS ey STATE | POSTAL CODE COUNTRY
8894 Stanford Blvd., Suite 203 Columbia MD |21045 USA
1d. TAXID# SSNOREIN |ADDLINFORE [Te.TYPE OF ORGANIZATION 7T JURISDICTION OF ORGANIZATION 1. ORGANIZATIONAL ID # ifany
ORGANIZATION . MD
DEBTOR |corporation | | [ Inone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2¢. MAILING ADDRESS

CITY

STATE

POSTAL CODE

COUNTRY

2d. TAXID#: SSNOREIN [ADD'LINFORE ]26. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR |

2f. JURISDICTION OF ORGANIZATION

29. ORGANIZATIONAL ID #, if any

D NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME
Capital One Public Funding, LLC

OR 35 INDIVIDUAL'S LAST NAWE FIRST NAME WMIDDLE NAME SUFFIX
3¢. MAILING ADDRESS oY STATE |POSTAL CODE COUNTRY
275 Broadhollow Road, 4th Floor Melville NY [11747 USA

4. This FINANCING STATEMENT covers the following collateral:

General intangibles, investment property, accounts, chattel paper and equipment covered by that certain Assignment dated
Tanuary &, 2014, from Debtor to Secured Party, as the same may be amended from time to time, and products and proceeds
thereof, Said Assignment relates to that certain Equipment Lease Purchase Agreement dated as of January 8, 2014, between
Johnson Controls, Inc., as lessor, and the City of Petersburg, Virginia, as lessee.

5. ALTERNATIVE DESIGNATION [if applicable]:DLESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER DAG. LIEN DNON-UCC FILING
B. IS 1s to be filed [for record] (or recarded) in the REAL 7.Check to REQUEST SEARCH REPORT(S) on Debtor(s)
ESTATE Rl RDS. __Attach Addendum [if applicablel JADDITIONAL FEE] [optional DA" Debtors DDebloM I:]Debtor 2

8. OPTIONAL FILER REFERENCE DATA
MD Secretary of State

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)



NOTICE OF ASSIGNMENT AND ASSUMPTION

January 8, 2014
City of Petersburg, Virginia

135 N. Union Street
Petersburg, VA 23803

Re: Equipment Lease Purchase Agreement dated as of January 8, 2014 (the
“Agreement”), between the City of Petersburg, Virginia, as lessee (“Lessee”), and
Johnson Contrals, Inc., as lessor (“Lessor”)

Ladies and Gentlemen:

Please be advised that the undersigned Lessor has assigned all of its right, title and interest in,
to and under the Agreement, the Equipment leased thereunder, and the right to receive Rental
Payments thereunder and the payment of the Purchase Price thereunder (the “Assigned Interests”) to
Grant Capital Management, Inc., a Maryland corporation (“Assignee”), whose mailing address is 8894
Stanford Blvd., Suite 203, Columbia, MD 21045, and whose tax identification number is 52-2237351,
and that Assignee has assumed the transfer of the Assigned Interests including without limitation any
and all of Lessor’s obligations arising solely under the Agreement.

All Rental Payments and payment of the Purchase Price due under the Agreement should be
made to the Assignee at the address below or as otherwise instructed by Assignee:

Grant Capital Management, Inc,
8894 Stanford Blvd.

Suite 203

Columbia, MD 21045

As of the date of such assignment and assumption, you hereby release Lessor from any and all
of Lessor’s obligations arising solely under the Agreement.

Please acknowledge your receipt of this notice, your release in full of Lessor from any and all of
Lessor’s obligations arising solely under the Agreement, and your agreement to make payments due
under the Agreement to Assignee by the signature of a duly authorized officer in the space provided on
the enclosed counterpart of this letter and return it to us at the address set forth below.

Sincerely,

JOHNSON CONTROLS, INC.

LESSOR

By: 4 g a/"'/‘\./
Name: /'M[eg‘ of Fown ven,
Title: [Repove ! "G 1

Address: 60 Lovetdh Circle

Sparks, MD 21152
ACKNOWLEDGED AND AGREED TO:

CITY OF PETERSBURG, VIRGINIA
LESSEE

By:
Name: William E. Johnson, III
Title: City Manager




NOTICE OF ASSIGNMENT AND ASSUMPTION

January 8, 2014
City of Petersburg, Virginia
135 N, Union Street
Petersburg, VA 23803
Re: Equipment Lease Purchase Agreement dated as of January 8, 2014 ({the
“Agreement”), between the City of Petersburg, Virginia, as lessee (“Lessee”}, and
Johnson Controls, Inc., as lessor (“Lessor”)

Ladies and Gentlemen:

Please be advised that the undersigned Lessor has assigned all of its right, title and interest in,
te and under the Agreement, the Equipment leased thereunder, and the right to receive Rental
Payments thereunder and the payment of the Purchase Price thereunder {the “Assigned Interests”) to
Grant Capital Management, Inc,, a Maryland corporation {*Assignee”), whose mailing address is 8894
Stanford Blvd,, Suite 203, Columbia, MD 21045, and whose tax identification number is 52-2237351,
and that Assignee has assumed the transfer of the Assigned Interests including without Hmitation any
and all of Lessor’s obligations arising solely under the Agreement.

All Rental Payments and payment of the Purchase Price due under the Agreement should be
made to the Assignee at the address below or as otherwise instructed by Assignee:

Grant Capital Management, Inc,
8894 Stanford Blvd.

Suite 203

Columbia, MD 21045

As of the date of such assignment and assumptjon, you hereby release Lessor from any and all
of Lessor’s obligations arising solely under the Agreement.

Flease acknowledge your receipt of this notice, your release in full of Lessor from any and all of
Lessor’s obligations arising solely under the Agreement, and your agreement to make payments due
under the Agreement to Assignee by the signature of a duly authorized officer in the space provided on
the enclosed counterpart of this letter and return it to us at the address set forth below.

Sincerely,

JOHNSON CONTROLS, INC.

LESSOR

By: é 4 ! 7
Name;: /}'{my/es” C*':,/ Foun v
Titie: [Cop ra ll O A

Address: 60 Lovetdh Circle
Sparks, MD 21152
ACKNOWLEDGED AND AGREED TO:

CITY OF PETERSBURG, VIRGINIA

LESSEE
Wl
By: N

Name: William E. Johnson, III
Title: City Manager




NOTICE OF ASSIGNMENT

January 8, 2014
City of Petersburg, Virginia
135 N. Union Street
Petersburg, VA 23803
Re: Equipment Lease Purchase Agreement dated as of January 8, 2014 (the
“Agreement”), between the City of Petersburg, Virginia, as lessee (“Lessee”), and

Johnson Controls, Inc., as lessor, as assigned to Grant Capital Management, Inc.
(“Lessor”)

Ladies and Gentlemen:

Please be advised that the undersigned Lessor has assigned all of its right, title and interest in, to
and under the Agreement, the Equipment leased thereunder, and the right to receive Rental Payments
thereunder and the payment of the Purchase Price thereunder to Capital One Public Funding, LLC, a
New York limited liability company (“Assignee”), whose mailing address is 275 Broadhollow Road, 4%
Floor, Melville, NY 11747, and whose tax identification number is 11-2209667.

All Rental Payments and payment of the Purchase Price due under the Agreement should be made
to the Assignee at the address below or as otherwise instructed by Assignee:

CAPITAL ONE PUBLIC FUNDING, LLC
275 BROADHOLLOW ROAD, 4™ FLOOR
MELVILLE, NY 11747

Lessor is acting solely for its own loan account and not as a fiduciary for Lessee or in the capacity of
broker, dealer, placement agent, municipal securities underwriter or municipal advisor. Lessor has not
provided, and will not provide, financial, legal (including securities law), tax, accounting or other advice
to or on behalf of Lessee (including to any financial advisor or any placement agent engaged by Lessee)
with respect to this Agreement. Each of Lessee, its financial advisor and its placement agent shall seek
and obtain financial, legal (including securities law), tax, accounting and other advice (including as it
relates to structure, timing, terms and similar matters and compliance with legal requirements
applicable to such parties) with respect to this Agreement from its own financial, legal, tax and other
advisors (and not from Lessor or its affiliates) to the extent that Lessee, its financial advisor or its
placement agent desires, should or needs to obtain such advice. Lessor expresses no view regarding the
legal sufficiency of its representations for purposes of compliance with any legal requirements applicable
to any other party, including but not limited to Lessee’s financial advisor or placement agent, or the
correctness of any legal interpretation made by counsel to any other party, including but not limited to
counsel to Lessee’s financial advisor or placement agent, with respect to any such matters.

Please acknowledge your receipt of this notice and your agreement to make payments due under the
Agreement to Assignee by the signature of a duly authorized officer in the space provided on the
enclosed counterpart of this letter and return it to us at the address set forth below.

Sincerely,
ACKNOWLEDGED AND AGREED TO: GRANT CAPITAL MANAGEMENT, INC.
CITY OF PETERSBURG, VIRGINIA LESSOR
LESSEE
By: ' By:
Name: William E. J‘fmson, I Name:
Title: City Manager Title:

Address: 8894 Stanford Boulevard, Suite 203
Columbia, MD 21045



NOTICE OF ASSIGNMENT

January 8, 2014
City of Petersburg, Virginia
135 N. Union Street
Petersburg, VA 23803

Re: Equipment Lease Purchase Agreement dated as of January 8, 2014 (the
“Agreement”), between the City of Petersburg, Virginia, as lessee (“Lessee”), and
Johnson Controls, Inc., as lessor, as assigned to Grant Capital Management, Inc.
(“Lessor”)

Ladies and Gentlemen:

Please be advised that the undersigned Lessor has assigned all of its right, title and interest in, to
and under the Agreement, the Equipment leased thereunder, and the right to receive Rental Payments
thereunder and the payment of the Purchase Price thereunder to Capital One Public Funding, LLC, a
New York limited liability company (“Assignee”), whose mailing address is 275 Broadhollow Road, 4t
Floor, Melville, NY 11747, and whose tax identification number is 11-2209667.

All Rental Payments and payment of the Purchase Price due under the Agreement should be made
to the Assignee at the address below or as otherwise instructed by Assignee:

CAPITAL ONE PUBLIC FUNDING, LLC
275 BROADHOLLOW ROAD, 4™ FLOOR
MELVILLE, NY 11747

Lessor is acting solely for its own loan account and not as a fiduciary for Lessee or in the capacity of
broker, dealer, placement agent, municipal securities underwriter or municipal advisor. Lessor has not
provided, and will not provide, financial, legal (including securities law), tax, accounting or other advice
to or on behalf of Lessee (including to any financial advisor or any placement agent engaged by Lessee)
with respect to this Agreement. Each of Lessee, its financial advisor and its placement agent shall seek
and obtain financial, legal (including securities law), tax, accounting and other advice (including as it
relates to structure, timing, terms and similar matters and compliance with legal requirements
applicable to such parties) with respect to this Agreement from its own financial, legal, tax and other
advisors (and not from Lessor or its affiliates) to the extent that Lessee, its financial advisor or its
placement agent desires, should or needs to obtain such advice. Lessor expresses no view regarding the
legal sufficiency of its representations for purposes of compliance with any legal requirements applicable
to any other party, including but not limited to Lessee’s financial advisor or placement agent, or the
correctness of any legal interpretation made by counsel to any other party, including but not limited to
counsel to Lessee’s financial advisor or placement agent, with respect to any such matters.

Please acknowledge your receipt of this notice and your agreement to make payments due under the
Agreement to Assignee by the signature of a duly authorized officer in the space provided on the
enclosed counterpart of this letter and return it to us at the address set forth below.

Sincerely,
ACKNOWLEDGED AND AGREED TO: GRANT CAPITAL MANAGEMENT, INC.
CITY OF PETERSBURG, VIRGINIA LESSOR
LESSEE
By: By: _Q LO
Name: William E. Johnson, III Name: P (pPAPS
Title:  City Manager Title: ZipE

:_8894 Stanford Boulevard, Suite 203
Columbia, MD 21045



ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption, dated January 8, 2014 (this “Assignment”), is hereby
given by Johnson Controls, Inc. (“Assignor”) to GRANT CAPITAL MANAGEMENT, INC.
(“Assignee”), whose mailing address is 8894 Stanford Blvd., Suite 203, Columbia, MD 21045.

RECITALS:

1. Assignor has entered into that certain EQUIPMENT LEASE PURCHASE
AGREEMENT dated as of January 8, 2014 (the “Agreement”), with the CITY OF PETERSBURG
(“Lessee”), pursuant to which the equipment more particularly described therein (the
“Equipment”) is being leased with an option to purchase to Lessee under the terms stated in
the Agreement.

2. Assignor desires to sell, assign and transfer to Assignee all of Assignor's right,
title and interest in, to and under the Agreement and the Equipment upon the terms and
conditions stated below.

3. Assignee desires to purchase, assume and acquire from Assignor all of
Assignor's right, title and interest in, to and under the Agreement and the Equipment upon the
terms and conditions stated below.

4. Assignor and Lessee have also entered into that Performance Contract dated as
of October 28, 2013 (the “Performance Contract”) pursuant to which Assignor will be installing
the Equipment and providing various performance measurement and verification services with
respect to the savings and project benefits to be achieved.

NOW, THEREFORE, in consideration of the premises, the representations, warranties
and covenants contained herein, Assignee's promise to pay the Purchase Price as set forth

below, and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged:

A, Assignor hereby sells, transfers, delivers and assigns to Assignee, without
recourse, all of its right, title and interest in, to and under the Agreement, including all rights,
duties and obligations thereunder, together with all amendments, agreements, documents and
writings relating thereto, and the Equipment (collectively, the "Assigned Interests"), including
without limitation the right to receive any and all payments from Lessee arising from or relating
to the Agreement, whether in the form of rents, indemnifications, damages or otherwise.

B. Assignee hereby (a) promises to pay to Assignor the purchase price for the
Assigned Interests in the amount of $5,289,403 (the "Purchase Price") on January 8, 2014,
which amount shall be deposited with an escrow agent for the purpose of purchasing the
Equipment as provided in the Agreement and the related escrow agreement, and (b) assumes
all of the Assigned Interests, including without limitation any and all of Assignor's obligations
to Lessee with respect to the Assigned Interests, provided, for the sake of clarification, Assignor
is not assigning, and Assignee is not assuming, any of Assignor's rights, duties or obligations
arising under or relating to (i) the Performance Contract {other than the Agreement, which is
attached as Exhibit A to the Performance Contract), (ii) any other agreement or document to
which Assignor is a party or (iii) any other relationship between Assignor and Lessee.

C. Assignor has advised Lessee of this Assignment and has authorized and directed
Lessee, in writing, to pay to Assignee, all payments due or to become due under the Agreement
from and after the date of this Assignment by forwarding such payments to the address set



forth above, a copy of which authorization and direction, acknowledged by Lessee, has been
furnished to Assignee.

D. Assignor hereby represents and warrants to and with Assignee that:

(i) The Agreement and the Equipment are free and clear of all claims, liens,
security interests, encumbrances of any kind or character except the rights of Lessee
under the Agreement and the Performance Contract, and except as contemplated in the
Agreement and the Performance Contract. Lessee has asserted no claims or defenses
against Assignor relating to the Agreement or the Equipment. The Agreement and the
Equipment are free of all claims, liens, security interests and encumbrances arising
through any act or omission of Assignor.

(ii) Assignor has complied with and performed all obligations of Lessor under
the Agreement and all related documents and instruments as of the date hereof.

(iii) The Agreement delivered to Assignee herewith is an original and, other
than the Performance Contract, constitutes the entire writing, obligation and agreement
between Assignor and the Lessee respecting the Equipment and the lease thereof and
the payment therefor by Lessee.

E. Assignor will indemnify, defend and hold Assignee harmless from and against all
claims, losses, costs and expenses arising from or growing out of a misrepresentation or breach
of warranty by Assignor in this Assignment.

F. Assignor from time to time, at the request of the Assignee, shall execute and
deliver such further acknowledgments, agreements and instruments of assignment, transfer
and assurance, including bills of sale for the Equipment, and do all such further acts and
things as may be necessary or appropriate in the reasonable opinion of Assignee to give effect
to the provisions hereof and to more perfectly confirm the rights, titles and interests hereby
assigned and transferred to Assignee.

G. This Assignment shall be binding on Assignor, and will inure to the benefit of
Assignee.

H. This Assignment will be governed by the laws of the State of New York.



IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption

as of the date first above written.

JOHNSON CONTROLS, INC.

By M /4}/

Title: ?ﬂ(}eneral Manager

Address: %O Loveton Circle
Sparks, MD 21152

GRANT CAPITAL MANAGEMENT, INC.

By

Title: President

Address: 8894 Stanford Blvd., Suite 203
Columbia, MD 21045




IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption
as of the date first above written.

JOHNSON CONTROLS, INC.

By

Title: Area General Manager

Address: 60 Loveton Circle
Sparks, MD 21152

GRANT CAPITAL MANAGEMENT, INC.

Title: Président
Addr 8894 Stanford Blvd., Suite 203
~ Columbia, MD 21045




ASSIGNMENT

This Assignment, dated January 8, 2014, is hereby given by Grant Capital
Management, Inc. (“Assignee”) as assignee of Johnson Controls, Inc. (“Assignor”), to Capital
One Public Funding, LLC (“Assignee”), whose mailing address is 275 Broadhollow Road, 4%
Floor, Melville, NY 11747.

RECITALS:

1. Johnson Controls, Inc. (the “Original Lessor”) has entered into that certain
EQUIPMENT LEASE PURCHASE AGREEMENT dated as of January 8, 2014 (the “Agreement”),
with the CITY OF PETERSBURG, VIRGINIA (“Lessee”), pursuant to which the equipment more
particularly described therein (the “Equipment”) is being leased with an option to purchase to
Lessee under the terms stated in the Agreement.

2. The Original Lessor has sold, assigned and transferred to Assignor all of its
right, title and interest in, to and under the Agreement and the Equipment.

3. Assignor desires to sell, assign and transfer to Assignee all of Assignor’s right,
title and interest in, to and under the Agreement and the Equipment upon the terms and
conditions stated below.

NOW, THEREFORE, in consideration of the premises, the covenants contained herein,
and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Assignor hereby sells, transfers, delivers and assigns to Assignee, its successors
and assigns, without recourse (except as otherwise set forth herein), the following items:

(A all of its right, title and interest in, to and under the Agreement, together with all
amendments, agreements, documents and writings relating thereto, and the
Equipment, including without limitation the right to receive any and all
payments from Lessee arising from or relating to the Agreement, whether in the
form of rents, indemnifications, damages or otherwise; and

(B) all of its right, title and interest in, to and under (1) any Escrow Agreement
under which a bank acts as escrow agent with respect to an escrow fund for the
Equipment and (2) any escrow fund held under that Escrow Agreement.

Assignor is not assigning any of its obligations to Lessee under the foregoing to Assignee
and Assignee shall not be deemed to have assumed any of those obligations by virtue of this
Assignment. Assignor irrevocably constitutes and appoints Assignee and any present or future
officer or agent of Assignee, or the successors or assigns of Assignee, as its lawful attorney with
full power of substitution and re-substitution, and in the name of Assignor or otherwise, to
collect and to sue in any court for payments due or to become due under the Agreement, or
any part thereof, or for any payments related to the Agreement due or to become due
thereunder, or any part thereof, to withdraw or settle any claims, suits or proceedings
pertaining to or arising out of the Agreement upon such terms as Assignee in its discretion may
deem to be in its best interest, all without notice to or assent of Assignor, and, further, to take
possession and to endorse in the name of Assignor any instrument for the payment of money
received on account of the payments due under the Agreement.

Assignor has authorized and directed Lessee, in writing, to pay to Assignee, its
successors and assigns, all payments due or to become due under the Agreement from and
after the date of this Assignment by forwarding such payments to the address set forth above,



a copy of which authorization and direction, acknowledged by Lessee, has been furnished to
Assignee.

Assignor hereby represents, warrants and covenants to and with Assignee that:

(@) The Original Lessor has represented and warranted that the Agreement
and the Equipment are free and clear of all claims, liens, security interests,
encumbrances of any kind or character except the rights of Lessee under the Agreement
and except as contemplated in the Agreement. Lessee has asserted no claims or
defenses against Assignor relating to the Agreement or the Equipment. The Agreement
and the Equipment are and shall remain free of all claims (including any defenses or
offset rights claimed by Lessee), liens, security interests and encumbrances arising
through any act or omission of Assignor.

(b) The Original Lessor has represented and warranted that it has complied
with and performed all obligations of Lessor under the Agreement and all related
documents and instruments.

(©) The Original Lessor has represented and warranted that the Agreement
delivered to Assignee herewith is an original and constitutes the entire writing,
obligation and agreement between Original Lessor and Lessee respecting the Equipment
and the lease thereof and the payment therefor by Lessee.

{(d) The representations and warranties referred to above inure to the benefit
of Assignee.

Assignor will indemnify, defend and hold Assignee harmless from and against all claims
(including any defenses or offset rights claimed by Lessee), losses, costs and expenses arising
from or growing out of a misrepresentation by Assignor in this Assignment or the failure of
Assignor to keep or perform any of its covenants or agreements contained in this Assignment.

Assignor from time to time, at the request of the Assignee, shall execute and deliver
such further acknowledgments, agreements and instruments of assignment, transfer and
assurance, including bills of sale for the Equipment, and do all such further acts and things as
may be necessary or appropriate in the reasonable opinion of Assignee to give effect to the

provisions hereof and to more perfectly confirm the rights, titles and interests hereby assigned
and transferred to Assignee.

This Assignment (including without limitation all representations, warranties and
covenants) shall be binding on Assignor and its successors and assigns, and will inure to the
benefit of Assignee and its successors and assigns (including without limitation any
subsequent assignees of any right, title or interest assigned hereby).

This Assignment will be governed by the laws of the State of New York.

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the date first
above written.

GRANT CAPITAL MANAGEMENT, INC.

2 QL

Title: Pr €
Address 94 )Stanford Blvd., Suite 203
mbia, MD 21045
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